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DAVID E. SALISBURY
M. SCOTT WOODLAND
NORMAN S. JOHNSON
RICHARD K. SAGER
STEPHEN D. SWINDLE
ROBERT D. MERRILL
WILLIAM G. FOWLER
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ALAN F. MECHAM
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ARTHUR B. RALPH
ALAN L. SULLIVAN
ROBERT A. PETERSON
J. KEITH ADAMS
PHILLIP WM, LEAR
THOMAS T. BILLINGS
RICHARD C. SKEEN
JOMN T. NIELSEN
MICHAEL F. RICHMAN
DANNY C. NELLY
STEVEN D. WOODLAND

RICHARD H. JOHNSON, IT

H. MICHAEL KELLER
BRENT D. CHRISTENSEN
EUZABETH A. WHITSETT
JEFFREY E NELSON
PATRICIA M. LEITH

R. STEPHEN MARSHALL
THOMAS G. BERGGREN
ERVIN R. HOLMES
RONALD G. MOFFITT
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DAVID L. ARRINGTON
JOHN W. ANDREWS
CASEY K. MCGARVEY
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CLARK K. TAYLOR
BRYON J. BENEVENTO
ROBERT W. PAYNE
JAMES D. GILSON
DOUGLAS C. TINGEY
NATHAN W. JONES
ELIZABETH D. WINTER
JON E. WADDOUPS
DAVID E SLOAN
SCOTT K. MAYEDA
BRADLEY R. CAHOON
DAVID E ALLEN
MELYSSA D. DAVIDSON
CRAIG W DALLON
MICHELE BALLANTYNE
THOMAS W. CLAWSON
DANIEL P, MCCARTHY
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Mr. Wayne E. Webster VIA TELECOPY/903-677-3142
7 Impala South

Athens, Texas 75751

Mrs. Virginia A. Sell VIA TELECOPY/602-443-1783

8127 East El Capitan

Scottsdale, Arizona 85258

Re: Stock Purchase Agreement by and Between Rico
Investment Corporation and Rico Development
Corporation and Wayne E. Webster and Virginia A.
Sell, Dated February 1, 1993

Dear Mr. Webster and Mrs. Sell:

We are writing on behalf of our client Rico Investment
Corporation in connection with the Stock Purchase Agreement by
and between Rico Investment Corporation, Rico Development
Corporation, and Wayne E. Webster and Virginia A. Sell, dated
February 1, 1993. Since sending our letter dated May 6, 1993, we
have had conversations with your counsel Kent Williamson in an
effort to enter an arrangement for Rico Investment Corporation to
purchase assets of Rico Development Corporation. Based on those
discussions, we are preparing a document for that purpose, and
are hopeful that a satisfactory arrrangement can be achieved.

With respect to the existing Stock Purchase Agreement,
we provided you with notice of objectionable conditions in
accordance with Section 3.3. Although we have not received any
formal notice regarding Rico Development: Corporation's ability or
willingness to cure those conditions, we have been told that you
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are unable to unwilling to cure them. We have now reached the
Closing Deadline, when we must give you notice of our election in
accordance with Section 3.3. Therefore, Rico Investment
Corporation hereby gives notice that it elects to terminate the
Stock Purchase Agreement and does not elect to waive any claims
or objections.

We intend to telefax a draft asset purchase document to
your counsel by tomorrow. We appreciate your cooperation.

Very truly’yourf"

H. Michael Keller

HMK/ch
cc: Mr. C. Bruce Miller

Kent F. Williamson, P.C. (Via telecopy/303-565-4641)
David L. Sell, Esqg. (Via telecopy/303-837-8977)

0401\33308.




